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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR  STRIKE  ANY  OR  ALL 
OF  THE  FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL 
SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 


THIS  AGREEMENT  made  this  5th  day  of  June,  2008.  between  The  Family  Trust  of  Gene  Ellis  and  Ruthie  Ellis,  Gene  Slis  and  Ruthle 
Ellis  as  Trustees,  Lessor  (whether  one  or  more),  whose  address  is:  3701  Glenda  Street,  Fort  Worth,  Texas  76117,  and  XTO  Energy  Inc.,  whose 
address  is:  810  Houston  St.,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH: 

1.  Lessor  in  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
agreements  of  Lessee  hereinafter  contained,  does  hereby  grant  lease  and  let  unto  Lessee  the  land  covered  hereby  Tor  the  purposes  and  with  the 
exclusive  right  of  exploring,  drilling  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar  to 
those  mentioned),  together  with  the  right  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  salt  water,  construct  roads  and  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other  structures 
on  said  land,  necessary  or  useful  in  Lessee's  operations  in  exploring,  dnlling  for,  producing,  treating,  storing  ana  transporting  minerals  produced 
from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  land  covered  hereby, Tierein  called  "said  land,"  Is  located  in  the  County  of 
Tarrant,  State  of  Texas,  ana  is  described  as  follows: 

0.204  acres,  more  or  less,  out  of  the  G.B.  Stanley  Survey,  Abstract  A-1378  and  being  a  portion  of  Lot  4R,  Block  8,  West  Browning  Addition,  an 
Addition  to  the  City  of  Haltom,  Tarrant  County,  Texas,  according  to  the  map  thereof  recorded  in  Volume  388-22,  Pace  105,  Map  Records,  Tarrant 
County,  Texas,  and  being  those  same  lands  more  particularly  described  in  a  Quitclaim  Deed,  dated  March  IS,  200 f,  from  Gene  Ellis  and  Ruthie 
Ellis,  to  The  Family  Trust  of  Gene  Ellis  and  Ruthie  Ellis,  Gene  Ellis  and  Ruthie  Ellis,  trustees,  recorded  thereof  in  Volume  14808,  Page  161,  Deed 
Records,  Tarrant  County,  Texas,  and  amendments  thereof,  including  streets,  easements  and  alleyways  adjacent  thereof,  and  any  riparian  rights. 

This  is  a  non-development  Oil,  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations,  as  defined 
herein, 'on  the  surface  of  said  lands.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands,  or  part  thereof,  with  other  lands  to  comprise 
an  oil  and/or  gas  development  unit.  It  is  the  intention  of  Lessor  to  allow  Lessee  to  explore  for  oil  and/or  gas  without  using  the  surface  of  Lessor's 
land  for  any  operations.  This  clause  shall  take  precedence  over  any  references  to  surface  operations  contained  within  the  preprinted  portion  of  this 
lease. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or  (b) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 
complete  or  accurate  description  of  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land  shall 
be  deemed  to  contain  0.204  acres,  whether  actually  containing  more  oriess,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to 
be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  3  years 
from  the  date  hereof,  hereinafter  called  "primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  uporTsald  land 
with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royally,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the 
equal  25%,  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average 
posted  market  price  of  such  25%  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest,  in  either 
case,  to  bear  25%  of  the  cost  of  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas  produced  from 
said  land  (1)  when  sold  by  Lessee  25%  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  used  by  Lessee  off 
said  land  or  in  the  manufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  25%  of  such  gas  and  casinghead  gas; 
(c)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  either  in  kind  or  value  at  the  well  or  mine  at 
Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the 
primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  any  portion  thereof  has  been 
pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in  force  as  though  operations 
were  being  conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shut-in  had 
occurred.  Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from 
said  wells,  but  in  the  exercise  of  such  diligence,  Lessee  shall  nofbe  obligated  to  install  or  furnish  facilities  other  than  well  facilities  and  ordinary  lease 
facilities  of  flow  lines,  separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to 
Lessee.  If,  at  any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  days,  and 
during  such  time  there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or  tender,  by 
check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments 
or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being 
continued  in  force  solely  by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time 
of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in 
such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in 
royalty.  If  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitledlo  receive  same.  Lessee  may, 
in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such 

Parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereunder  may  be  made 
y  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on 
or  before  the  last  date  for  payment.  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of 
assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally 
as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 
and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres, 
plus  10%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be  enlarged  as  to 
any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  1 0%  acreage  tolerance,  if  limited  to  one  or  more  of  the  following: 
(1)  gas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 
from  wells  classified  as  gas  wells  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilSng  or  operation  of  a  well  at  a 
regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instalments  but  if  said  instrument  or  instruments  make  no  such  provision  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
land  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes  except  the  payment  of 
royalty,  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  the  land  covered  by  this  lease  within  each  such  unit  (or 
to,  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
minerals  from  the  unit  after  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  (or  in  each  such 
separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unitized  minerals  from  Ihe  land  to  which  allocated  in  the  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
shut-in  royalties  from  a  well  on  the  unit  shad  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unit/hereunder 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (including,  without 
limitation,  any  shuHn  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease,  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  In  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  alt  pooled  leases 
are  released  as  to  larxfe  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for 
record  in  the  public .office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit  Any  unrt  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 
onginal  forming  thereof  by  filing  an  appropnate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located  Subject  to  the 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force  If 
this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4  the 
words  separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other 
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part  of  the  leased  premises. 

fnd&SSSSSS^  Preparing  the  dril.srte  location 

foI2L,n  an  end?avor  to  obtain  production  uS^^Sw  o^S^SffSS&S^SfSSKSWEi      *J  repaTO  *  a  ^" in 
whether  or  not  in  paying  quantities.  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral, 

*«i£B^^  &ig#»«*om  sad  tend  in  aB 

cove^e$^ 

and  successive  assigns.  No  change  or  division  in i  themvnere^ ofsaS  SSi  ^E^^kl^5arbes  hereto'  ^S'L06"^  successors,  assigns, 
shall  increase  the  obWions  or  diminish the rtahts  of  \j£2*mJ§£  £?^3S5S  £f  ^  ^^eys,  or  any  part  thereof,  howsoever  effected 
of  production..  Notwrtn?tanding  any  Sf£SS  ?  Wells  and  tHe  m^urement 

change  or  division  in  the  ownership  of  said  land  or  of  the Parties onSFmSIS!  %  SSl2SL<iSrj2-  L65^6' lts  successors  or  assigns,  no 
be  binding  upon  the  then  record  owner  of  until  sX^fdav^  8am2'  nowsoever  effected,  shall 

place  of  business  by  Lessor  or  Lessor's  heirs rsuccewore^ or ^ssiaht  Si ^^JS?!?^  t0  sucn  re<»r<i  cwner  at  his  or  its  principal 
certified  copies  of  trie  instruments  which  have  beerf oroDerl?  fifJd  ^mlJSS^tSifS&^SSi  dM*»n.  supported  either  originals  or  duly 
records  and  proceedings,  tnmaJ^^SSSnS^&  £  !SSJ^^t&J^Sf  $u£  cnarJPe  or  div®ion'  and  °f  ««h  court 
such  change  or  division,  f  any  suS TdSnge In  aSS^SmhSt^Sff^fSS^S  sucn.  re00™  owner  to  establish  the  validity  of 
sucn  royals,  or  other  moneys,  or  part  StoW^^  P*V  or  tenier 

!«?^^  and  imolied.  Lessors!**  notify 

of  said  notice  An  which  to  meet  or  commence Ttom£taH^n?1 n?E2  hSSE^if!??6  ^en  have  sixty  60  days  after  receipt 
precedent  to  the  bringing  of  any  action  b^e^on  sS^ 

after  service  of  such  note  on [Lessee ThSS $&  SrvEeSr  uS^SSnS^^ri^^^!3^^  ^  ft Iapse  of  si>^  (60)  ^ 
alleged  breaches  shall  be  deemed  an  admissionor presurrtton tha?l2s£S  ha*  tSfi*8^  «,med  to  meet  all  or  any  of  the 

canceled  for  any  cause,  it  shall  rxsvertheS  reS  aJ  rts  obligations  hereunder.  If  this  tease  is 

to  be  designated  by  Lessee  as  nearly  as  practicable^ n ttie fan* ?$* ^mSSISKiKS:  !SS  event  '?ss  mat  fortv  acres),  such  acreage 
require;  and  (2)  any  part  of  said  bBnnffiSe^^  as  *»n  existing  spacing  rufes 

as  are  necessary  to  operations  on  the  acreage  so  reSrS  art  also  have  such  easements  on  said  land 

or  convenient  for  current  operations.  ouedae  30  rerainea  arw  snail  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 

int  Jsts  hlSe7s^  ^ttf&L<*  af  Lessors  rights  and 

agrees  that  Lessee  shall  have  the iSSat any  time  to      oTr?^  5aJes  *2      ,and.  bS  Lessor 

nghts  of  the  holder  thereof  and  to  decluct  amounts  sS  pa&  WnraEs^ %ter^£r2&  ^l^r^e^aturi\and  **  subrogated  to  the 
and/br  assigns  under  this  lease,  rf  this  lease  covere  a  °e£ imeretf in  the foil  o^s  l  iK^^^^.^1^^^  become  payabfe  to  Lessor 
entire  and  undivided  fee  simple  estate  (whether  I Lessor?  Serest  te  hertn'  S^  nr'nZ\^l^^V^ali  or  an_v  P3!?  of  ,and  1,130  the 
moneys  accruing  from  any  part  as  to  which  Ws  ^ttversS  th£ TjrSffiS  i&£Jc8u?hS)  ""grest  therein,  then  the  royalties  and  other 
therein,  if  any,  coWi  by  thrslease,  S  S?  P*!0^ In  *?e  Pf0P°rtlon  which  the  interest 

or  not  owned  by  Lessor)  shall  l^^t  of  ^  interest  covered  by  this  lease  (whether 

regard  to  whether  it  is  executed  by all  those namedfieran^  te  bind,n9  upon  ^  party  ^  executes  it  without 

daysfollow^ng  the  removal  of'suc^M 

land,  oL^eltir^  to  anyexisting  well(s)  and/or  wellbore(s)  on  said 

deemed  the  same  as  the  drilUngof  a  new  well!  purposes  or  m,s  ,ease  ™e  re^n,rV  ar«  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 

quantities  and  the  date  such  well  is  shutinXnl £ f  whSn  ^^iS^^^i^^w^^plteffi^  3  We"  Capab'6  °f  pr0ducing  in  pa^in9 
and  Lessee  may  encounter  difficulty  seeding  surScel^ 

reworking  or  other  operations  are  efther  restricted  or  not  S  ^Therefore,  since  drilling, 

operations  conducted  at  a  surface  location  off  of  said  land  oroff  of  fands  with^^^^^^  vicinity,  rt  is  agreed  that  any  such 

provided  that  such  operations  are  associa  ed ffi fa d  SS^n^^i^^,^!!^  and  are  pS?,ed  ,n  a«»rdance  with  this  lease, 
under  said  land  or  lands  pooled  t55w^  reworking,  producing  or  other  operations 

contained  in  this  paragraph  is  intuS^  i^L^£^^  nMSiS?  nr  ^Mn-mniSEeratlons  conpuctod  on  said  land.  NoHiing 
except  as  expressly  stated!      llCMUCU  lu  ,noa,Ty  any  sunace  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 

to. SISTS)^  to  the  Lessee,  its  successors  and  assigns, 

primary  term  by  delivery  of  payment  S  an  additona^  IStSESS  may  befxercised  anytime  during  the  initial 

notice  to  Lessor  of  exe&seVthe^SonV  if \™e ?™ert ?bS2^^^S^RSiS!^^SSi  J1?  bonus  payment  shall  constitute 
above,  then  all  terms  of  this  lease  A*  remain  in^N  force^nd IS  flS^SS™-"1  Pr°Vided  * 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


LESSOR:  The  Family  Trust  of  Gene  Ellis  and  Ruthfe  Ellis 

BY:  ^jj^m^y 
Gene  Ellis,  Trustee 


BY:   /f/Sfittf,  l£/£,A- 


Ruthie  Ellis,  Trustee 


STATE  OF 


(ACKNOWLEDGMENT  FOR  TRUSTEE) 


COUNTY  OF  TA/ftMvT-  / 

This  instrument  was  acknowledged  before  me  on  the  _5_  day  of   ~JuM  20^y  Gene  Ellis  and  Ruth.a  f.m, 

trustees  under  The  Family  Truat  of  Gene  Ellis  and  Ruthla  Elliy 


6RUCE  AARON  SNYDER 

Notary  Public,  State  of  Texas 
My  Commission  Expires 

April  08,  2012 


Seal: 


